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VIA FEDERAL EXPREgg 

Ms. Cathleen R. Martwick 
Assistant Regional Counsel 
Office of Regional Counsel 
United States Environmental Protection Agency 
77 West Jackson, CM-29A 
Chicago, Illinois 60604 

Re: Response of Hewitt Soap Company to Request for 
Information Pursuant to Section 104(e) of CERCLA for the 
PpwgM Road LandTill in Hubcr Heights. Chip 

Dear Ms. Martwick: 

This letter is in response to the Agency's August 19, 1996 CERCLA, § 104(e) 
Request for Information regarding the Powell Road Landfill Superfimd Site in Ruber 
Heights, Ohio ("Site"). On October 2, 1996, the Agency granted Hewitt Soap Company 
("Hewitt") an extension to October 14, 1996 for responding to this request. 

Hewitt is engaged exclusively in the manufacture of various bar soap and 
detergent bar cleansing products on a contract basis. These products are produced using 
simple manufacturing processes. These processes are basically blending powder and liquid 
raw materials for soap making. It is the nature of its business that substantially all waste of 
production is routinely recycled as raw product in the process and not disposed of. Hewitt 
has no records, documents, or other information regarding its possible use of the Site for 
waste disposal. As reflected in the affidavits attached as Addendum A, to the extent Hewitt's 
employees remember any use of the Site, any waste that Hewitt may have sent to the Site 
consisted primarily of packaging, office trash, diatamaceous earth, or soap residue. 

Notwithstanding the Instructions to the Request, Hewitt is unable to answer on 
behalf of its predecessors, successors, assigns, or contractors. 
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BRYAN CAVE LLP 

1. Name 
Blaine Bruner 
Timothy Hinger 
Charles Wright 
Ralph Warren 
Dan Bonsell 
Louis Orban 

Vice President, Operations 
Manager, Manufacturing Operations 
Demand Management Manger 
Warehousing and Distribution Manager 
Facilities Engineering Group Manager 
Environmental Health & Safety Compliance Manager 

2. Not applicable. No documents consulted, examined or referred to. 

3. None currently known. 

4. RCRA ID No. OHD004235636 and NPDES Stormwater Discharge 
No. OHR000024. 

5. None currently known. 

6. Hewitt's only facility in the identified area is located at 333 Linden 
Avenue, Dayton, Ohio and is currently operating. 

7. See the answer to Question 1. 

8. Throughout the period in question Hewitt was in the business of 
manufacturing bar soap and detergent bar cleansing products. Hewitt has no records which 
establish precisely the products produced during this period. To try to respond to the 
question, Hewitt has made some assumptions based on products likely to have been produced 
during this period. Hewitt has no chemical analysis data showing the chemical composition. 
To this end. Addendum B contains formula information on four detergent bar products and 
three soap bar products. These formulae list the ingredients in each product and each 
ingredient's percentage of the total formula. The information in Addendum B is confidential 
business information and Hewitt requests the Agency treat it as such in accordance with 40 
CFR Part 2 and other relevant principles. 

9. None currently known. 

10. Hewitt has no documentation regarding persons who may transport 
material to the Site for Hewitt. Hewitt believes that it used IWD, Danis Industrial and/or 
Mr. Daryl Shaw during portions of the period to which the Request is interested. However, 
Hewitt has no documentation as to whedier any of these haulers took Hewitt trash to the Site. 
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11. Pursuant to our discussion on October 2, 1996, Hewitt defers providing 
this information unless circumstances arise which cause the EPA to renew its request. 

12. Pursuant to our discussion on October 2, 1996, Hewitt defers providing 
this information unless circumstances arise which cause the EPA to renew its request. 

13. Hewitt is a corporation. 

a. A copy of its current Articles of Incorporation and Bylaws are 
attached as Addendum C. 

b. Pursuant to our discussion on October 2, 1996, Hewitt defers 
providing this information unless circumstances arise which cause the EPA to renew its 
request. 

c. Pursuant to our discussion on October 2, 1996, Hewitt defers 
providing this information unless circumstances arise which cause the EPA to renew its 
request. 

d. Hewitt has no subsidiaries 

14. Not applicable. 

15. Not applicable. 

16. Not applicable. 

17. Scott A. Young, Bryan Cave LLP, One Kansas City Place, Suite 3500, 
Kansas City, Missouri, 64105, telephone (816) 391-7625, facsimile (816) 374-3300. 

Very truly yours, 

BRYAN CAVE, LLP 

Scott A. Young 

SAY/kb/255606 

cc: Thomas Kasvin 
Blaine Bruner 
Steve Denton 

(w/enclosure) 
(w/enclosure) 
(w/enclosure) 
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AFFIDAVIT 

COMES NOW Affiant, Mr. Lou Orban, and states as follows: 

My name is Lou Orban. I have been employed by The Hewitt Soap Company for the 

last twenty-six (26) years, and my current position is Manager of Process Engineering, 

Environment and Safety & Health Compliance. I have been asked to state whether I have 

any knowledge concerning the disposal of any Hewitt Soap Company Materials at the Powell 

Road Landfill between 1959 and 1984. I have no such knowledge, either directly or 

indirectly. Further, Affiant sayeth not. 

Date / IJ^u Orban 
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AFFIDAVIT 

COMES NOW, Affiant, Timothy Hinger, and states as follows; 

I am employed by The Hewitt Soap Company as Manager of Manufacturing. I have 

been employed by The Hewitt Soap Company for twenty (20) years. I have been asked to 

state whether I have knowledge relative to any disposal of Hewitt materials at the Powell 

Road Landfill between 1959 and 1984. I have no such knowledge of any activity involving 

the disposal of any materials at the Powell Road Landfill either directly or indirectly. 

Further, Affiant sayeth not. 

(OcJ. 9//99C 
Date Timothy Ifinger 
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AFFIDAVIT 

COMES NOW Affiant, Ralph Warren, and states as follows: 

My name is Ralph Warren, I am employed by The Hewitt Soap Company as the 

Manager of Warehousing and Distribution. I have been employed by The Hewitt Soap 

Company for fifty-three (53) years. I have been asked to state any knowledge concerning the 

disposal of any Hewitt Soap Company materials at the Powell Road Landfill between 1959 

and 1984. My knowledge consists of the following: 

1. Hewitt used IWD and Mr. Daryl Shaw as garbage haulers sometime between 

1959 and 1984. 

2. Hewitt disposed of its ordinary manufacturing waste, such as trash, paper, 

corrugated paper, diatameceous earth, soap, packaging and related materials. 

Further, Affiant sayeth not. 

Date I^ph Warren 
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AFFIDAVIT 
COMES NOW Affiant, Dan Bonsell, and states as follows: 

I am employed by The Hewitt Soap Company as the Manager of Facility / 

Engineering. I have been employed by The Hewitt Soap Company for twenty-four (24) 

years, I have been asked to state whether I have any knowledge concerning the disposal of 

any materials by The Hewitt Soap Company at the Powell Road Landfill between 1959 and 

1984. I have no such knowledge, either directly or indirectly. Further, Affiant sayeth not. 

\o -
Date Dan Bonsell 
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AFFIDAVIT 

COMES NOW, Affiant, Blaine Bruner, and states as follows: 

My name is Blaine Bruner. I am presently employed by the Hewitt Soap Company as 

the Vice President of Operations. I have been employed by the Hewitt Soap Company for 

approximately twenty four (24) years. I have been asked to identify whether I am aware or 

have any knowledge of any activity concerning disposal of Hewitt materials either directly or 

indirectly at the Powell Road Landfill between 1959 and 1984. I have no knowledge of any 

such activity whatsoever. Further, Affiant sayeth not. 

lOfll ! 9i3 
Date Blaine Bruner 
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CERTIFICATE OF AMENDED ARTICLES OF INCORPORATION 
P ^ • OF 
P THE HEWITT SOAP COMPANY, INC. 
IT'. 

;fe J. W. Nethercott, Vice President, and R. M. Neago, Assistant Secretary, 
:The Hewitt Soap Company, Inc., an Ohio corporation with its principal office 

M3 :ated at Cincinnati, Hamilton County, Ohio, do hereby certify that a meeting 
the holders of shares of said corporation entitling them to vote on a pro-

'lal to amend the Amended Articles of Incorporation thereof was duly called 
' held on the 13th day of April , 1977, at which meeting a quorum of such 
reholders was present in person or by proxy, and that by the affirmative 
te of the holders of shares entitling them to exercise all of the voting 

r of the corporation on such proposals, the following resolutions were 

" RESOLVED, That the Amended Articles of Incorporation are hereby 

further amended to read as presented to this meeting and that a copy 

thereof be attached to and incorporated in the minutes of this meeting, 

k " RESOLVED FURTHER, That the Board of Directors and Officers are 
I; 
iy authorized and requested to take all appropriate action to make the •• • 

Amended Articles of Incorporation effective." 
|;;:V 

that the Amended Articles of Incorporation of the corporation in the form 
isented to and approved by the shareholders at said meeting are as follows: 

. AMENDED ARTICLES OF INCORPORATION 
^ i . 91 

p THE HEWITT SOAP COMPANY, INC. 

•• 9. 

i If THE HEWITT SOAP COMPANY, INC., a corporation under the laws of the 
-tes. .w.-; 
Ss "1: State of Ohio, adopts these Amended Articles of Incorporation to super-% ; k 

I sede and take the place of its existing Amended Aftides of Incorporation, 

and all amendments thereof, that are in force at this time, and for such 

purpose certifies as follows: 

FIRST: The name of the corporation is THE HEIVITT SOAP COMPANY, 

INC. 

SECOND: The place in the State of Ohio where its principal office is 

located is in the City of Cincinnati, in Hamilton County. 
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THIRD; The purposes for which it is formed are to manufacture, buy, 

sell, merchandise and generally deal in the following: 

1. Soap and soap products, cleansers, detergents and cleaning 
products of any and all kinds, for any and all uses and pur
poses . 

2. Cosmetics, perfumes, toilet powders, toilet waters and all 
other toilet preparations and articles. 

3. Fats and oils, fatty acids, greases, and other similar materials 
used in manufacturing soap and kindred products. 

4. Glycerine, silicate of soda, and other organic and inorganic 
chemicals and chemical compounds. 

5. All substances and products, kindred to or competitive with any 
or all of the foregoing and all that may result from or be con
venient to the production, manufacture, sale and dealing in any 
or all of the foregoing substances and products. 

6. All substances, materials, and articles made from or containing 
any or all of the foregoing products or entering into or conven
ient for the manufacture and sale of any or all of the foregoing 
products. 

In addition to the foregoing specified purposes and not limited in 

any manner thereby, the purpose for which it is formed is to engage in 

any lawful act or activity for which corporations may be formed under 

Sections 1701.01 to 1701.98, inclusive, of the Ohio Revised Code. 

FOURTH: The authorized number of shares is six thousand (6,000), 

all of which are classified and designated as Common Stock without par 

value. 

FIFTH: The stated capital of the Company shall be the aggregate 
W-' 

stated capital of all outstanding shares. The stated capital of shares • 
without par value shall be Fifty Dollars ($50.00) per share. 

IN WITNESS WHEREOF, said J. W. Nethercott, Vice President, and R. M. Neago, 
?• Assistant Secretary, of The Hewitt Soap Company, Inc., acting for and on behalf 
" of said corporation, have hereunto subscribed their names and caused the seal of 

said corporation to be hereunto affixed this 13thday of April , 1977. 

THE HESiITT SOAP COMPANY, INC. 

ft.' 

/Jice President 



Adopted 4 / 15 / b)0 

REGULATIONS 

OF 

THE HEWITT SOAP COMPANY, INC. 

OFFICES 

1. Principal Office The principal office shall 
be in the City of Dayton, County of Montgomery, State of 
Ohio. 

2. Other Corporate Offices. The corporation may 
also have offices at such other places as the board of 
directors may from time to time determine or the business of 
the corporation may require. 

SHAREHOLDERS' MEETINGS 

3. Place of Meetings. Meetings of the share
holders shall be in the City of Dayton, County of Montgomery, 
State of Ohio or at such other place either within or without 
the State of Ohio as shall be designated from time to time by 
the board of directors and stated in the notice of the 
meeting or in a duly executed waiver of notice thereof. 

4. Annual Meeting. An annual meeting of the 
shareholders, commencing with the year 1990 shall be held on 
the fifteenth of April in each year if not a legal holiday, 
and, if a legal holiday, then on the next secular day 
following at 10:30 A.M. when they shall elect by a plurality 
vote a board of directors, and transact such other business 
as may properly be brought before the meeting. 

5. Notice. Written notice stating the time, 
place and purpose of a meeting of the shareholders shall be 
given either by personal delivery or by mail not less than 
seven nor more than sixty days before the date of the 
meeting to each shareholder of record entitled to notice of 
the meeting by or at the direction of the president or a vice 
president or the secretary or an assistant secretary. If 
mailed, such notice shall be addressed to the shareholder at 
his address as it appears on the records of the corporation. 
Notice of adjournment of a meeting need not be given if the 
time and place to which it is adjourned are fixed and 
announced at such meeting. 

6. Special Meetings. Meetings of the share
holders may be called by the president or a vice president, 
or the directors by action at a meeting, or a majority of the 
directors acting without a meeting or by the secretary of the 
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corporation upon the order of the board of directors, or by 
the persons who hold twenty-five percent of all the shares 
outstanding and entitled to vote thereat. Upon the request 
in writing delivered either in person or by registered mail 
to the president or secretary by any persons entitled to call 
a meeting of the shareholder, such officer shall forthwith 
cause notice to be given to the shareholders entitled 
thereto. If such request be refused, then the persons making 
such request may call a meeting by giving notice in the 
manner provided in these regulations. 

Business transacted at any special meeting of 
shareholders shall be confined to the purposes stated in the 
notice. 

7. Stockholders List. Upon request of any 
shareholders at any meeting of shareholders, there shall be 
produced at such meeting an alphabetically arranged list, or 
classified lists, of the shareholders of record as of the 
record date of such meeting, who are entitled to vote, 
showing their respective addresses and the number and class 
of shares held by each. Such list or lists when certified by 
the officer or agent in charge of the transfers of shares 
shall be prima-facie evidence of the facts shown therein. 

8. Quorum. The shareholders present in person 
or represented by proxy, shall constitute a quorum at all 
meetings of shareholders for the transaction of business, 
except that at any meeting of shareholders called to take any 
action which is authorized or regulated by statute, in order 
to constitute a quorum, there shall be present in person or 
represented by proxy the holders of record of shares 
entitling them to exercise the voting power required by 
statute, the articles of incorporation, or these regulations, 
to authorize or take the action proposed or stated in the 
notice of the meeting. If, however, such quorum shall not be 
present or represented at any meeting of the shareholders, 
the shareholders entitled to vote thereat, present in person 
or represented by proxy, shall have power to adjourn the 
meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present 
or represented. At such adjourned meeting at which a quorum 
shall be present or represented any business may be trans
acted which might have been transacted at the meeting as 
originally notified. 

When a quorum is present or represented at any 
meeting, the vote of the holders of a majority of the stock 
having voting power, present in person or represented by 
proxy, shall decide any question brought before such meeting, 
unless the question is one upon which, by express provision 
of the statutes or of the articles of incorporation or of 
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these regulations, a different vote is required, in which 
case such express provision shall govern and control the 
decision of such question. 

9. Voting. At every meeting of shareholders, 
each outstanding share having voting power shall entitle the 
holder thereof to one vote on each matter properly submitted 
to the shareholders, subject to the provisions with respect 
to cumulative voting set forth in this section. If notice in 
writing is given by any shareholder to the president, a vice 
president or the secretary, not less than forty-eight hours 
before the time fixed for holding a meeting of the share
holders for the purpose of electing directors if notice of 
such meeting shall have been given at least ten days prior 
thereto, and otherwise not less than twenty-four hours before 
such time, that he desires that the voting at such election 
shall be cumulative, and if an announcement of the giving of 
such notice is made upon the convening of the meeting by the 
chairman or secretary or by or on behalf of the shareholder 
giving such notice, each shareholder shall have the right to 
cumulate such voting power as he possesses and to give one 
candidate as many votes as the number of directors to be 
elected multiplied by the number of his votes equals, or to 
distribute his votes on the same principle among two or more 
candidates, as he sees fit. 

10. Proxies A person who is entitled to attend a 
shareholders' meeting, to vote thereat, or to execute 
consents, waivers, or releases, may be represented at such 
meeting or vote thereat, and execute consents, waivers, and 
releases, and exercise any of his other rights, by proxy or 
proxies appointed by a writing signed by such person. A 
telegram or cablegram appearing to have been transmitted by 
such person, or a photographic, photostatic, or equivalent 
reproduction of a writing, appointing a proxy is sufficient 
writing. No appointment of a proxy shall be valid after the 
expiration of eleven months after it is made unless the 
writing specifies the date on which it is to expire or the 
length of time it is to continue in force. 

11. Action bv Stockholders Without Meeting. Unless 
the articles or these regulations prohibit the authorization 
or taking of any action of the shareholders without a 
meeting, may be authorized or taken without a meeting with 
the affirmative vote or approval of, and in a writing or 
writings signed by all the shareholders who would be entitled 
to notice of a meeting of the shareholders held for such 
purpose, which writing or writings shall be filed with or 
entered upon the records of the corporation. 
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DIRECTORS 

12. Powers; Number; Term; Qualification. The 
number of directors, which shall not be less than three, may 
be fixed or changed at a meeting of shareholders called for 
the purpose of electing directors or by resolution adopted by 
a majority of the whole board of directors. The first board 
shall consist of three directors. Except where the law, the 
articles of incorporation, or these regulations require any 
action to be authorized or taken by shareholders, all of the 
authority of the corporation shall be exercised by the 
directors. The directors shall be elected at the annual 
meeting of shareholders, except as provided in Section 2 of 
this article, and each director shall hold office until the 
next annual meeting of the shareholders and until his 
successor is elected and qualified, or until his earlier 
resignation, removal from office, or death. When the annual 
meeting is not held or directors are not elected thereat, 
they may be elected at a special meeting called for that 
purpose. Directors need not be shareholders. 

13. Vacancies. If the office of any director 
or directors becomes vacant by reason of death, resignation, 
retirement, disqualification, removal from office, or 
otherwise, the remaining directors, though less than a 
quorum, shall by a vote of a majority of their number, choose 
a successor or successors, who shall hold office for the 
unexpired term in respect to which such vacancy occurred. 

14. Bylaws. For their own government the 
directors may adopt bylaws not inconsistent with the articles 
of incorporation or these regulations. 

15. Meetings; Transfer Agent. The directors 
may hold their meeting, and keep the books of the corpora
tion, outside the State of Ohio, at such places as they may 
from time to time determine but, if no transfer agent is 
appointed to act for the corporation in Ohio, it shall keep 
an office in Ohio at which shares shall be transferable and 
at which it shall keep books in which shall be recorded the 
names and addresses of all shareholders and all transfers of 
shares. 

COMMITTEES 

16. Committees. The directors may at any time 
elect three or more of their number as an executive committee 
or other committees, which shall, in the interval between 
meetings of the board of directors, exercise such powers and 
perform such duties as may from time to time be prescribed by 
the board of directors. Any such committee shall be subject 
at all times to the control and direction of the board of 
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directors. Unless otherwise ordered by the board of 
directors, any such committee may act by a majority of its 
members at a meeting or by a writing or writings signed by 
all its members. An act or authorization of an act by any 
such committee within the authority delegated to it shall be 
as effective for all purposes as the act or authorization of 
the board of directors. 

The committee shall keep regular minutes of their 
proceedings and report the same to the board when required. 

COMPENSATION OF DIRECTORS 

17. Compensation of Directors. Directors, as 
such, shall not receive any stated salary for their services 
but, by resolution of the board, a fixed sum, and expenses of 
attendance if any, may be allowed for attendance at each 
regular or special meeting of the board; provided that 
nothing herein contained shall be construed to preclude any 
director from serving the corporation in any other capacity 
and receiving compensation therefor. 

Members of the executive committee or other 
committees may be allowed like compensation for attending 
committee meetings. 

MEETINGS OF THE BOARD 

18. Meetings of the Newlv Elected Board. The 
first meeting of each newly elected board other than the 
board first elected shall be held at such time and place, 
either within or without the State of Ohio, as shall be fixed 
by the vote of the shareholders at the annual meeting, and no 
notice of -such meeting shall be necessary to the newly 
elected directors in order legally to constitute the meeting, 
provided a quorum shall be present, or they may meet at such 
place and time as shall be fixed by the consent in writing of 
all the directors given either before or after the meeting. 

19. Regular Meeting. Regular meetings of the 
board may be held at such time and place, either within or 
without the State of Ohio, as shall be determined by the 
board. 

20. Special Meeting. Special meetings of the 
board may be called by the president, any vice president, or 
by two directors on two days' notice to each director, either 
delivered personally or sent by mail, telegram or cablegram. 
The notice need not specify the purposes of the meeting. 
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21. Quorum. At all meetings of the board 
directors shall be necessary and sufficient to constitute a 
quorum for the transaction of business, and the act of a 
majority of the directors present at any meeting at which 
there is a quorum shall be the act of the board of directors, 
except as may be otherwise specifically provided by statute 
or by the articles of incorporation or by these regulations. 
If a quorum shall not be present at any meeting of directors, 
the directors present thereat may adjourn the meeting from 
time to time, until a quorum shall be present. Notice of 
adjournment of a meeting need not be given to absent 
directors if the time and place are fixed at the meeting 
adjourned. 

22. Action bv Directors without Meeting. Unless 
the articles or these regulations prohibit the authorization 
or taking of any action of the directors without a meeting, 
any action which may be authorized or taken at a meeting, any 
action which may be authorized or taken at a meeting of the 
directors may be authorized or taken without a meeting with 
the affirTTiative vote or approval of, and in a writing or 
writings signed by all the directors, which writing or 
writings shall be filed with or entered upon the records of 
the corporation. 

23. Attendance bv Telephone. Unless otherwise 
restricted by the certificate of incorporation, members of 
the board of directors, or any committee designated by the 
board of directors, may participate in a meeting of such 
board or committee by means of conference telephone or 
similar communications equipment by means of which all 
persons participating in the meeting can hear each other, and 
participation in a meeting pursuant to this provision shall 
constitute presence in person at such meeting. 

REMOVAL OF DIRECTORS 

24. Removal of Directors. All the directors, or 
all the directors of a particular class, if any, or any 
individual director may be removed from office, without 
assigning any cause, by the vote of the holders of a majority 
of the voting power entitling them to elect directors in 
place of those to be removed, provided that unless all the 
directors, or all the directors of a particular class, if 
any, are removed, no individual director shall be removed in 
case the votes of a sufficient number of shares are cast 
against his removal which, is cumulatively voted at an 
election of all the directors, or all the directors of a 
particular class, if any, as the case may be, would be 
sufficient to elect at least one director. In case of any 
such removal, a new director may be elected at the same 
meeting for the unexpired term of each director removed. 
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Failure to elect a director to fill the unexpired term of any 
director removed shall be deemed to create a vacancy in the 
board. 

NOTICES 

25. Notice. Notices to directors and share
holders shall be in writing and delivered personally or 
mailed to the directors or shareholders at their addresses 
appearing on the books of the corporation. Notice by mail 
shall be deemed to be given at the time when the same shall 
be mailed. Notice to directors and shareholders may also be 
given by telegram or telephone. 

26. Waiver of Notice. Notice of the time, place 
and purposes of any meeting of shareholders or directors as 
the case may be, whether required by law, the articles of 
incorporation or these regulations, may be waived in writing, 
either before or after the holding of such meeting, by any 
shareholder, or by any director, which writing shall be filed 
with or entered upon the records of the meeting. 

OFFICERS 

27. Officers - Who Shall Constitute. The 
officers of the corporation shall be chosen by the directors 
and shall be a president, a vice president, a secretary and a 
treasurer. The board of directors may also choose additional 
vice presidents, and one or more assistant secretaries and 
assistant treasurers. Any two or more of such offices except 
the offices of president and vice president, may be held by 
the same person, but no officer shall execute, acknowledge or 
verify any instrument in more than one capacity if such 
instrument is required by law or by these regulations to be 
executed, acknowledged or verified by any two or more 
officers. 

The board of directors at its first meeting after 
each annual meeting of shareholders shall choose a president, 
a vice president, a secretary and a treasurer, none of whom 
need be a member of the board. 

28. Other Officers and Agents. The board may 
appoint such other officers and agents as it shall deem 
necessary, who shall hold their offices for such terms and 
shall exercise such powers and perform such duties as shall 
be determined from time to time by the board. 

29. Salaries of Officers. The salaries of all 
officer and agents of the corporation shall be fixed by the 
board of directors. 
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30. Term. The officers of the corporation 
shall hold office until their successors are chosen and 
qualify in their stead. Any officer elected or appointed by 
the board of directors may be removed at any time by the 
affirmative vote of a majority of the whole board of 
directors. If the office of any officer or officers becomes 
vacant for any reason, the vacancy shall be filled by the 
board of directors. 

PRESIDENT 

31. President. The president shall be the 
chief executive officer of the corporation; he shall preside 
at all meetings of the shareholders and directors, shall be 
ex officio a member of the executive committee or any other 
committee, shall have general and active management of the 
business of the corporation, and shall see that all orders 
and resolutions of the board are carried into effect. 

He shall execute bonds, mortgages and other 
contracts requiring a seal, under the seal of the corpora
tion, except where required or permitted by law to be 
otherwise signed and executed and except where the signing 
and execution thereof shall be expressly delegated by the 
board of directors to some other officer or agent of the 
corporation. 

VICE PRESIDENTS 

32. Vice President. The vice presidents in the 
order of their seniority, unless otherwise determined by the 
board of directors, shall, in the absence or disability of 
the president, perform the duties and exercise the powers of 
the president. They shall perform such other duties and have 
such other powers as the board of directors may from time to 
time prescribe. 

SECRETARY AND ASSISTANT SECRETARIES 

33. Secretarv and Assistant Secretaries. The 
secretary shall attend all meetings of the board of directors 
and all meetings of the shareholders and record all the 
proceedings of the meetings of the corporation and of the 
board of directors in a book to be kept for that purpose and 
shall perform like duties for the standing committees when 
required. He shall give, or cause to be given, notice of all 
meetings of the shareholders and special meetings of the 
board of directors, and shall perform such other duties as 
may be prescribed by the board of directors or president, 
under whose supervision he shall be. He shall keep in safe 
custody the seal of the corporation and, when authorized by 
the board of directors, affix the same to any instrument 
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requiring it and, when so affixed, it shall be attested by 
his signature or by the signature of the treasurer or an 
assistant secretary. 

The assistant secretaries in the order of their 
seniority unless otherwise determine by the board of 
directors, shall, in the absence or disability of the 
secretary, perform the duties and exercise the powers of the 
secretary. They shall perform such other duties and have 
such other powers as the board of directors may from time to 
time prescribe. 

TREASURER AND ASSISTANT TREASURERS 

34. Treasurer and Assistant Treasurers. The 
treasurer shall have the custody of the corporate funds and 
securities and shall keep full and accurate accounts of 
receipts and disbursements in books belonging to the 
corporation and shall deposit all moneys and other valuable 
effects in the name and to the credit of the corporation in 
such depositories as may be designated by the board of 
directors. 

He shall disburse the funds of the corporation as 
may be ordered by the board of directors, taking proper 
vouchers for such disbursements, and shall render to the 
president and the board of directors, at its regular 
meetings, or when the board of directors so requires, an 
account of all his transactions as treasurer and of the 
financial condition of the corporation. 

If required by the board of directors, he shall 
give the corporation a bond (which shall be renewed every six 
years) in such sum and with such surety or sureties as shall 
be satisfactory to the board of directors for the faithful 
performance of the duties of his office and for the restor
ation to the corporation, in case of his death, resignation, 
retirement or removal from office, of all books, papers, 
vouchers, money and other property of whatever kind in his 
possession or under his control belonging to the corporation. 

The assistant treasurers in the order of their 
seniority, unless otherwise determined by the board of 
directors, shall, in the absence or disability of the 
treasurer, perform the duties and exercise the powers of the 
treasurer. They shall perform such other duties and have 
such other powers as the board of directors may from time to 
time prescribe. 

35. Indemnification of Directors and Officers. 
Each person who is or was a director or officer of the 
corporation or is or was serving at the request of the 
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corporation as a director or officer of another corporation 
(including the heirs, successors, executors or administra
tors, or estate of such persons) shall be indemnified by the 
corporation as of right to the full extent permitted or 
authorized by the laws of the State of Delaware, as now in 
effect and as hereafter amended, against any liability, 
judgment, fine, amount paid in settlement, cost, and expense 
(including attorneys' fees) asserted or threatened against 
and incurred by such person in his capacity as or arising out 
of his status as a director or officer of the corporation or, 
if serving at the request of the corporation, as a director 
or officer of another corporation. The indemnification 
provided by this bylaw provision shall not be exclusive of 
any other rights to which those indemnified may be entitled 
under any other bylaws or under any agreement, vote of 
stockholders or disinterested directors or otherwise, and 
shall not limit in any way any right which the corporation 
may have to make different or further indemnification with 
respect to the same or different persons or classes of 
persons. 

CERTIFICATES OF STOCK 

36. Certificates. Each holder of shares is 
entitled to one or more certificates, signed by the president 
or a vice president and by the secretary, an assistant 
secretary, the treasurer, or an assistant treasurer of the 
corporation, which shall certify the number and class of 
shares held by him in the corporation. Every certificate 
shall state that the corporation is organized under the laws 
of Ohio, the name of the person to whom the shares repre
sented by the certificate are issued, the number of shares 
represented by the certificate, and the par value of each 
share represented by it or that the shares are without par 
value, and if the shares are classified, the designation of 
the class, and the series, if any, of the shares represented 
by the certificate. There shall also be stated on the face 
or back of the certificate the express terms, if any, of the 
shares represented by the certificate and of the other class 
or classes and series of shares, if any, which the corpora
tion is authorized to issue, or a summary of such express 
terms, or that the corporation will mail to the shareholder a 
copy of such express terms without charge within five days 
after receipt of written request therefor, or that a copy of 
such express terms is attached to and by reference made a 
part of such certificate and that the corporation will mail 
to the shareholder a copy of such express terms without 
charge within five days after receipt of written request 
therefor if the copy has become detached from the certi
ficate. 
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In case of any restriction on transferability of 
shares or reservation of lien thereon, the certificate 
representing such shares shall set forth on the face or back 
thereof the statements required by the General Corporation 
Law of Ohio to make such restrictions or reservations 
effective. 

Where a certificate is countersigned by an 
incorporated transfer agent or registrar, the signature of 
any of the officers specified in Section 1 of this article 
may be facsimile, engraved, stamped, or printed. Although 
any officer of the corporation, whose manual or facsimile 
signature has been placed upon such certificate, ceases to be 
such officer before the certificate is delivered, such 
certificate nevertheless shall be effective in all respects 
when delivered. 

37. Lost Certificates. The board of directors may 
direct a new certificate or certificates to be issued in 
place of any certificate or certificates theretofore issued 
by the corporation alleged to have been lost or destroyed, 
upon the making of any affidavit of that fact by the person 
claiming the certificate of stock to be lost or destroyed. 
When authorizing such issue of a new certificate or certi
ficates, the board of directors may, in its discretion and as 
a condition precedent to the issuance thereof, require the 
owner of such lost or destroyed certificate or certificates, 
or his legal representative, to advertise the same in such 
manner as it shall require and/or to give the corporation a 
bond in such sum as it may direct as indemnity against any 
claim that may be made against the corporation with respect 
to the certificate alleged to have been lost or destroyed. 

38. Transfer. Upon surrender to the corporation or 
the transfer agent of the corporation of a certificate for 
shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be 
the duty of the corporation to issue a new certificate to the 
person entitled thereto, cancel the old certificate and 
record the transaction upon its books. 

39. Fixing Record Date. For any lawful purpose, 
including without limitation, (1) the determination of the 
shareholders who are entitled to receive notice of or to vote 
at a meeting of shareholders; (2) receive payment of any 
dividend or distribution; (3) receive or exercise rights of 
purchase of or subscription for, or exchange or conversion 
of, shares or other securities, subject to contract rights 
with respect thereto; or (4) participate in the execution 
of written consents, waivers, or releases, the directors may 
fix a record date which shall not be a date earlier than the 
date on which the record date is fixed and, in the cases 
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provided for in clauses (1) , (2) and (3) above, shall not be 
more than sixty days, preceding the date of the meeting of 
the shareholders, or the date fixed for the payment of any 
dividend or distribution, or the date fixed for the receipt 
or the exercise of rights, as the case may be. 

If a meeting of the shareholders is called by 
persons entitled to call the same, or action is taken by 
shareholders without a meeting, and if the directors fail or 
refuse, within such time as the persons calling such meeting 
or initiating such other action may request, to fix a record 
date for the purpose of determining the shareholders entitled 
to receive notice of or vote at such meeting, or to par
ticipate in the execution of written consents, waivers, or 
releases, then the persons calling such meeting or initiating 
such other action may fix a record date for such purposes, 
subject to the limitations set forth in Section 6 of this 
article. 

The record date for the purpose of clause (1) of 
Section 6 of this article shall continue to be the record 
date for all adjournments of such meeting, unless the 
directors or the persons who shall have fixed the original 
record date shall, subject to the limitations set forth in 
Section 6 of this article, fix another date, and in case a 
new record date is so fixed, notice thereof and of the date 
to which the meeting shall have adjourned shall be given to 
shareholders of record as of said date in accordance with 
the same requirements as those applying to a meeting newly 
called. 

The directors may close the share transfer books 
against transfers of shares during the whole or any part of 
the period provided for in Section 6 of this article, 
including the date of the meeting of the shareholders and the 
period ending with the date, if any, to which adjourned. If 
no record date is fixed therefor, the record date for 
determining the shareholders who are entitled to receive 
notice of, or who are entitled to vote at, a meeting of 
shareholders, shall be the date next preceding the day on 
which notice is given, or the date next preceding the day on 
which the meeting is held, as the case may be. 

40. Registered Stockholders. The corporation shall 
be entitled to recognize the exclusive rights of a person 
registered n its books as the owner of shares to receive 
dividends, and to vote as such owner, and shall not be bound 
to recognize any equitable or other claim to or interest in 
such share or shares on the part of any other person, whether 
or not it shall have express or other notice thereof, except 
as otherwise provided by the laws of the State of Ohio. 
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Dividends and Finance 

41. Dividends. The board of directors may 
declare and the corporation may pay dividends and distribu
tions on its putstanding shares in cash, property, or its own 
shares pursuant to law and subject to the provisions of its 
articles of incorporation. 

Before payment of any dividend or distribution, 
there may be set aside out of any funds of the corporation 
available for dividends or distributions such sum or sums as 
the directors from time to time, in their absolute discre
tion, think proper as a reserve fund to meet contingencies, 
or for equalizing dividends or distributions, or for 
repairing or maintaining any property of the corporation, and 
the directors may modify or abolish any such reserve in the 
manner in which it was created. 

42. Annual Statement. At the annual meeting of 
shareholders, or the meeting held in lieu of it, the 
corporation shall prepare and lay before the shareholders a 
financial statement consisting of; A balance sheet con
taining a summary of the assets, liabilities, stated capital, 
if any, and surplus (showing separately any capital surplus, 
and earned surplus) of the corporation as of a date not more 
than four months before such meeting; if such meeting is an 
adjourned meeting, the balance sheet may be as of a date not 
more than four months before the date of the meeting as 
originally convened; and a statement of profit and loss and 
surplus, including a summary of profits, dividends or 
distributions paid, and other changes in the surplus accounts 
of the corporation for the period commencing with the date 
marking the end of the period for which the last preceding 
statement of profit and loss required under this section was 
made and ending with the date of the balance sheet, or in the 
case of the first statement of profit and loss, from the 
incorporation of the corporation to the date of the balance 
sheet. 

The financial statement shall have appended to it a 
certificate signed by the president, or a vice president or 
the treasurer or an assistant treasurer or by a public 
accountant or firm of public accountants to the effect that 
the financial statement presents fairly the position of the 
corporation and the results of its operations in conformity 
with generally accepted accounting principles applied on a 
basis consistent for the period covered thereby, or to the 
effect that the financial statements have been prepared on 
the basis of accounting practices and principles that are 
reasonable in the circumstances. 
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Upon the written request of any shareholder made 
within sixty days after notice of any such meeting has been 
given, the corporation, not later than the fifth day after 
receiving such request or the fifth day before such meeting, 
whichever is the later date, shall mail to such shareholder a 
copy of such financial statement. 

43. Moneys. All checks or demands for money and 
notes of the corporation shall be signed by such officer or 
officers as the board of directors may from time to time 
designate. 

44. Fiscal Year. The fiscal year of the 
corporation shall be fixed by resolution of the board of 
directors. 

45. Corporate Seal. The corporate seal shall 
have inscribed thereon the name of the corporation, the year 
of its organization and the words "Corporate Seal, Ohio." 
The seal may be used by causing it or a facsimile thereof to 
be impressed or affixed or in any other manner reproduced. 

AMENDMENTS 

46. Amendments. These regulations may be 
amended or new regulations adopted by the affirmative vote of 
the holders of shares entitling them to exercise a majority 
of the voting power on such proposal, at any regular meeting 
of the shareholders, or at any special meeting of the 
shareholders if notice of the proposal to amend or add to the 
regulations be contained in the notice of the meeting, or, 
without a meeting, by the written consent of the holders of 
record of shares entitling them to exercise a majority of the 
voting power on such proposal. 
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